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XTO  REV  PROD  88  {7-69}  PAID  UP  (04/17A)7)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  30th  day  of  January,  2009,  between  Kenneth  D.  Pool,  Jr.,  individually,  as  President  and  Genera!  Partner  of 
Ven-Ken,  Inc.,  a  Texas  corporation  and  as  Independent  Executor  of  the  Estate  of  Kenneth  D.  Pool,  deceased,  Lessor  (whether  one  or  more), 
whose  address  is:  P.O.  Box  19,  Cleburne,  Texas  76033,  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St,  Fort  Vtorth,  Texas  76102, 
Lessee,  WTNESSETH: 

1.  Lessor  in  consideration  often  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  tot  the  purposes  and  with  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  with  the  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water,  construct  roads  and  bridges,  dig,  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other  structures 
on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals  produced 
from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby,  nerein  called  "said  land,"  is  located  in  the  County  of 
Johnson,  State  of  Texas,  and  is  described  as  follows: 

0.057  of  an  acre,  more  or  less,  situated  in  the  Daniel  Delay  Survey,  A-209,  Johnson  County,  Texas,  and  being  more  particularly  described 
in  that  certain  Warranty  Deed  dated  January  14, 1982  from  Cantrell  Pool  Construction  Company,  Inc.,  a  Texas  corporation  to  Friendship  Water 
Company,  Inc.,  as  recorded  in  Volume  888,  Page  45,  Official  Public  Records,  Johnson  County,  Texas. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instrument  or  (b) 
as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a  more 
complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land  shall 
be  deemed  to  contain  0  057  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed  to  be 
the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  three  (3) 
years  from  the  date  hereof,  hereinafter  called  primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon 
said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average  posted 
market  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks.  Lessor's  interest,  in  either  case,  to 
bear  25%  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced  from  said  land  (1 ) 
when  sold  by  Lessee,  25%  of  the  amount  realized  by  Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  used  by  Lessee  off  said  land  or  in 
the  manufacture  of  gasoline  or  other  products,  the  market  value,  at  the  mouth  of  the  well,  of  25%  of  such  gas  and  casinghead  gas;  fc)  To  pay  Lessor 
on  all  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at  Lessee's  election, 
except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any 
time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  lancfor  any  portion  thereof  has  been  pooled,  capable  of 
producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall  nevertheless,  continue  in  force  as  though  operations  were  being  conducted 
on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had  occurred.  Lessee 
covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from  said  wells,  but  in  the 
exercise  of  such  diligence,  Lessee  shall  not  be  obligated  to  install  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease  facilities  of  flow  lines, 
separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at  any  time  or 
times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive  days,  and  during  such  time  there  are  no 
operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as 
royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the 
end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason 
of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be  entitled  to 
receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor, 
or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee 
pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of 
payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in 
accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee 
deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for 
payment.  Nothing  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole 
or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  1 0%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  unite  may  be  enlarged  as  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  1 0%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
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considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit  hereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for 
record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  anytime  and  from  time  to  time  after  the 
original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If 
this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4, 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  of 
part  of  the  leased  premises.  _  _  ^  * 
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of  production. 
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intend taSr^oStr^^^  a9^LKl?  ^"S^ *  whomsoever.  Lessor's  rights  and 
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affir  asdonsliSeVSfefc^  B*fci^^S2S  !°i^j2^,?y2?leLor  olher  payments  payable  or  which  may  become  payabfe  to  Lessor 
fnfee-SfKSSf foLB^E;  L^^S^^JJSP  E&S  "  !*  ^  8*  «*nur,  or  other  minerals  in  all  or  any  part  ofsad  land  than  the 
X^t^^JrJ^  t^J&tSZ  te?5"?55t  B«terem*>eaSed  or  not),  or  no  Merest  therein,  thenthe  royalties  and  other 
S»re^if^SStSI£l2»S  h^£?£  E? j£5?  ^^JS.!^  ^  ^"  H*?™*  shal  be  paid  onty  in  the  proportion  v&iich  the  interest 
S^rtown^  ST^SrS?  S^^^^^^^ffi^.te8?^.  Jhe/F>-  foyaty  Merest  covered  by  this  lease  (whether 
^SSSS^^^  T^'eaSe  ^»  be  bindhg  upon  each  party  ^executes  & 

wen  Jiiv^rfSn^*  ?£SAS  i^i?faSE^!S^^p!*!2a,eml  herei*  P  •»  ™« b^g  continued  in  force  by  reason  of  the  shut-in 
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land  ntaSEISK^  al  of  Lessor's  rights  in  and  to  any  existing  well(s)  andtor  weHbore(s)  on  said 

niwiJ  nnti^*!1!^  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

ZSSiSSSS^ikSAff' a  v?fl.wJ?'-ch  ^  bee"  *pd  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  payinq 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  ^       ^  9 

rariricte  M^te  land  gmrer^entalrules  orordinances  regarding  wed  sites,  and/or  surface 
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^^^^^Sf^i^JSSL^^  S  ?°* J^Sf1  ?f  s?d  to"1  °-r=  fl*" ,eases  in  the  vicinity,  it  is  agreed  that  any  sue* 
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under  Sid  taS™  ffiSfSSifS8 fiSSS^lSfff8  d,rect,ona!  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
SSSSfSdin th*  nat^fSP^lSSSM1*1*  "SI for  P"1"^8  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
Sce^  ase^rels^ffif    ,ntended  to  modify  any  surface  restnctions  or  pooling  provisions  or  restrictions  contained  in  this  lease! 

SEE  ADDENDUM  ATTACHED  HERETO  AND  MADE  A  PART  HEREOF  THE  SAME  AS  IF  INCORPORATED  HEREIN. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 


LESSOR(S) 


V 


>.  Pool,  Jr.,  individually  and  as  President  and  General  Partner  of  Ven-Ken,  Inc.,  a  Texas  corporation,  and 
as  Independent  Executor  of  the  Estate  of  Kenneth  D.  Pool,  deceased. 


STATE  OF  TEXAS 

COUNTY  OF  Z&#j/*J>iJ 


This  instrument  was  acknowledged  before  me  on  the5^-ttay  of  January,  2009  by  Kenneth  D.  Pool,  Jr., 
individually  and  as  President  and  General  Partner  of  Ven-Ken,  Inc.,  a  Texas  corporation,  and  as  Independent 
Executor  of  the  Estate  of  Kenneth  D.  Pool,  deceased. 


Seal'  ^."rsasissswss^^ 


KAY  HARRIS 

Notary  Public 
STATE  OF  TEXAS 
My  Comm.  Exp,  04/23/2009 


<*M*MJsK5W5;^'.i;,;Ai-w'TKi; 


ADDENDUM 


This  Addendum  is  attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral 
Lease  dated  the  30th  day  of  January,  2009,  by  and  between  Kenneth  D.  Pool,  Jr., 
individually,  as  President  and  General  Partner  of  Ven-Ken,  Inc.,  a  Texas  corporation,  and 
as  Independent  Executor  of  the  Estate  of  Kenneth  D.  Pool,  deceased,  as  Lessor  and  XTO 
Energy  Inc.,  as  Lessee. 


ADDITIONAL  PROVISIONS 


15.  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed 
and  understood  that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  any  of  the  leased 
premises,  then  all  of  the  leased  premises  will  be  included  in  such  pool  or  unit. 

16.  Lessor's  royalty  shall  be  calculated  free  and  clear  of  costs  and  expenses  for 
exploration,  drilling,  development  and  production,  including,  but  not  limited  to, 
dehydration,  storage,  compression,  separation  by  mechanical  means  and  product 
stabilization,  incurred  prior  to  the  oil,  gas  and  other  mineral  production  leaving  the 
leased  premises  or  prior  to  delivery  into  a  pipeline  or  gathering  system,  whichever 
occurs  first;  provided,  however,  (a)  Lessee  shall  have  free  use  of  produced  oil  and  gas 
for  operations  conducted  on  the  leased  premises  or  lands  pooled  therewith,  and  the 
royalties  on  oil  and  gas  herein  provided  shall  be  computed  after  deducting  any  so 
used,  and  (b)  Lessor's  royalty  shall  bear  its  proportionate  share  of  all  ad  valorem 
taxes  and  production,  severance  and  other  taxes  and  the  actual,  reasonable  costs 
(including  compression  and  related  fuel  charges)  paid  to  or  deducted  by  a  non- 
affiliate  third  party  to  transport,  compress,  stabilize,  process  or  treat  the  oil,  gas  and 
other  mineral  production  off  the  leased  premises  in  order  to  make  the  oil,  gas  and 
other  mineral  production  saleable,  increase  its  value  or  in  order  to  get  the  oil,  gas  and 
other  mineral  production  to  market.  As  used  herein,  the  term  "affiliate"  means  (i)  a 
corporation,  joint  venture,  partnership,  or  other  entity  that  owns  more  than  10%  of  the 
outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  1 0%  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership,  or  other 
entity  in  which,  together  with  Lessee,  more  than  10%  of  the  outstanding  voting 
interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture,  partnership,  or 
other  entity  is  owned  or  controlled  by  the  same  person,  or  group  of  persons. 


Signed  for  Identification: 


KennegjJ^Pool,  Jr.,  individually  and  as  President  and  General  Partner  of  Ven-Ken,  Inc.,  a  Texas 
)ration,  and  as  Independent  Executor  of  the  Estate  of  Kenneth  D.  Pool,  deceased. 


